CITY OF COVINGTON

AGENDA ITEM REQUEST FORM

Caucus Meeting Date _ |3/5/19

Legislative Meeting Date |3/12/18

Order/l Ordinancel] Resolution[]

Presentation (]

Division/Department Head Signature

Responsible Staff Person

—_—— —

e a

Tom West

-

Specific Nature of Request

Description of Request Including Background Information if Relevant

AT 266 PIKE STREET.

Please see attached memo.

AN ORDER AUTHORIZING THE MAYOR TO EXECUTE AN AGREEMENT WITH K & A HOLDINGS, LLC TO
FACILITATE THE PAYMENT OF A $6,000.00 FORGIVABLE FACADE INCENTIVE FOR THE PROPERTY LOCATED

Company/Entity (if multiple, list all)

K & AHOLDINGS, LLC

SIGNING ORDER

Value/Cost

$6,000

M___ — ——— 2 L-ZC l!‘ ‘l
1. LEGAL DEgﬁi MENT REPRESENTATIVE DATE )

Funding Source Including Account No.

0021-0021-4660-0005

Copy of Contract Attached?

Absolutely

Payment Terms

$6,000 forgiveable facade incentive; reimbursement only.

NOTES

Please attach all relevant documents, i.e., draft contracts,
resumes, draft development agreements, etc.

NCE DEPARTMENT REPRESENTATIVE DATE

Z/ Zi /o800
DATE

CITY MANAG| R/ [ 4



Department of Economic Development
Memorandum

To: Mayor and City Commissioners
CITY 0F From: Loan Commitiee
R Date: March 12, 2019

Re: Small Business Program - Incentive Recommendations

The purpose of this memo is to outline the details of four (4) applicants that Loan
Committee has recommended for funding from the City's Small Business Program.

OVERVIEW

City Commission approved $150,000 for the Covington Small Business Program to

provide approximately 25 rent subsidy or facade improvement incentives to Covington
businesses.

Loan Committee has budgeted approximately $37,500 for each round. City
Commission approved seven applicants in the first round and six applicants in the
second round. In the third round, six applications were submitted. Using the program
guidelines approved by City Commission in OR 173-18, Loan Committee has
recommended $21,570 of program funding to benefit three (3) fagade projects and
one (1) rent subsidy applicant. The recommended applicants leverage an average of

2:1 ratio of private-to-public investment and expect to create approximately nine new
jobs.

One fagade applicant is currently working on some zoning approvals for their exterior
improvements. The final applicant has been encouraged to apply next round after
receiving constructive feedback from Loan Committee on how to increase their
project's score and make their application more competitive.

TOTAL BUDGETED FOR SMALL BUSINESS PROGRAM $ 150,000
APPROVED - FIRST ROUND $ (38,236)
APPROVED - SECOND ROUND $ (41,717)
RECOMMENDED — THIRD ROUND $ (21,570)

REMAINING SMALL BUSINESS FUNDS TO LEND OUT (UPON APPROVAL) $ 48,477

RECOMMENDED APPLICATIONS

Loan Committee recommends $21,570 of program funding to benefit the three (3)



fagade projects and one (1) rent subsidy applicant below:

1.

Mac's Pizza Pub: Mac's has been located in Covington since 2015 and has
become a local favorite and popular pizza spot. Their $15,671 facade project will
replace eight upper-floor windows and one large window on the ground lavel.
These improvements will give the building a fresh ook and will help with the
business’ heating and cooling efficiency.

> Facade Incentive; 604-606 Main Street.

» Existing Business; Ready to Go; 1:1 leverage of City dollars;

» Staff recommends $6,000 to benefit Ace Restaurant Group (DBA
Mac's Pizza Pub).

2. OKOTA: This is a wedding design and planning company that has moved their

business to Pike Street. They are completely renovating the entire building and
restoring the historical aspects of the building. To improve the exterior, they
intend to restore the storefront, replace windows, paint, and tuck point. The
fagade project cost is expected to be $24,947.

> Facade incentive; 266 Pike Street.

> New business; Ready to Go; 3:1 leverage of City dollars;

»> Staff recommends $6,000 to K & A Holdings, LLC to benefit OKOTA
LLC.

. Kenneth E. Smith: The owner has plans to demo and remove the current

display windows, reconstruct the storefront, and add a commercial garage door
to open up to the street. He hopes to attract a retail user to the property soon.
The fagade improvements will cost approximately $19,000.
» Facade Incentive; 3616 Decoursey Avenue.
» New business; Ready to Go; Total project is 2:1 leverage of city
dollars;
> Staff recommends $6,000 to benefit Kenneth E. Smith.

. Head 2 Toe Salon: This full-service salon opened in Latonia in November of

2018. The owner, Rachel Thompson, is a Covington resident and has six
years of experience in the beauty industry.

» Rent Subsidy Incentive; 3629 Decoursey Avenue.
» New business; Will create five new jobs.
> Staff recommends $3,570 to benefit Head 2 Toe Salon.



FACADE LOAN AGREEMENT

THIS AGREEMENT is entered into this ___ day of , 2019 (the “Effective
Date”), by and between the CITY OF COVINGTON, KENTUCKY, a Kentucky municipal
corporation of the home rule class (“City”), pursuant to the City of Covington Small Business
Program Guidelines and Commissioners’ Order No. ,and K & A HOLDINGS, LLC
a Kentucky limited liability company with a principal office of 492 Rossford Avenue, Fort
Thomas, Kentucky 41075 (“Property Owner”™).

BACKGROUND

1. The City has established the Covington Small Business Program (“Program”) to provide
financing for economic development projects that align with the City’s goals.

2. Among other economic development criteria, the 2018-2019 Program Guidelines focus on
projects that reduce commercial vacancy and blight, attract new businesses, support
business expansions, create new jobs, and improve the appearance and service offerings in
commercial districts.

3. The Property Owner runs the business OKOTA, located at 266 Pike Street, Covington,
Kentucky 41011 (the “Property”), which is currently in need of fagade improvements. The
Property is owned by the Property Owner, and is located in an area that has been identified
by the City as being in need of catalytic real estate projects that will assist in creating jobs
and improving overall site conditions.

4. Property Owner has applied for Program funds in order to fill gaps in financing. Property
Owner has demonstrated to the City that it has the financial ability and the track record to
complete the project as proposed in Exhibit A (the “Project”).

5. Upon the recommendation of City staff, the City’s Board of Commissioners has adopted
Commissioners’ Order No. , which authorizes a loan of up to $6,000.00 to
Property Owner to assist in the restoration of the Property’s fagade (“Fagade Loan™).

6. The disbursement of the Fagade Loan is conditioned upon Property Owner fulfilling all
Terms and Conditions contained herein.

Accordingly, the parties acknowledge and agree as follows:

STATEMENT OF THE AGREEMENT

Section 1. Loan.

The City shall provide Property Owner with a Fagade Loan in amount not to exceed $6,000.00
(the “Principal Balance”). City’s disbursement of the Facade Loan will match the contribution of
Property Owner toward the Project on a $1.00 for $1.00 basis, with a maximum contribution by
City of $6,000.00. Property Owner shall submit receipts to the City in a form deemed acceptable
by the City to demonstrate Property Owner’ contribution toward the Project. Each dollar of the



Fagade Loan must be committed toward fagade improvements on the Project. The Fagade Loan is
further subject to the following terms and conditions:

(a) The Representations, Warranties and Covenants provided in Section 4 below are true and
accurate;

(b) Property Owner completes the Project as contemplated in this Agreement within six
months of the execution date of this Agreement;

(c) Property Owner provides to City Staff within six months of the execution date of this
Agreement a reimbursement packet consisting of a project completion certification form,
invoices demonstrating cost of any improvements completed under this Agreement, and
cancelled checks evidencing payment of said improvements.

(d) Property Owner delivers all documents to City as required in this Agreement; and
(e) Property Owner abides by all terms and conditions herein.
Section 2. Maturity Date.

Unless sooner forgiven pursuant to Section 10, the Principal Balance shall be due and payable
to the order of the City upon the first day of the first full month that is three (3) years afier the first
disbursement date under this Agreement (the ‘“Maturity Date”).

Section 3. Payment.

The City shall disburse up to the amount stated in Section 1 within thirty (30) days of Property
Owner delivering the following documents to the City:

(a) The project completion certification form signed by an authorized representative of
Property Owner, stating that Property Owner has completed the fagade improvement
project as described in Exhibit A, and has complied with all conditions precedent to
disbursement of funds under this Agreement.

(b) Any other document(s) and/or receipts that may be reasonably required by the City to
ensure that the Project has been completed in the manner contemplated by this Agreement.

The City shall reserve the right to reject any request for a disbursement for failure to
provide sufficient evidence of a qualifying expenditure based upon the Program Guidelines.

Section 4. Property Owner Representations, Warranties and Covenants.

As a material inducement to the City to provide the Fagade Loan, Property Owner represents
and warrants the following:

(a) Organization and Authority. Property Owner validly exists as a limited liability company
in the Commonwealth of Kentucky and has sufficient authority to enter into this
Agreement.



(b) Conflicts. There is no action, suit, or proceeding pending which if determined adversely to
Property Owner’s interests, would materially and adversely affect or impair Property
Owner’s ability to execute, deliver, or perform under this Agreement. Furthermore, there
is no agreement to which Property Owner is a party or, to Property Owner’s knowledge, is
binding on Property Owner, which is in conflict with this Fagade Loan.

(c) Compliance with Safety Requirements and Resolutions. Property Owner shall comply with
all local, state, and federal safety requirements. Property Owner shall comply with all
zoning, building code, fire code and any other regulations related to the construction of the
Project.

(d) Professionals, Subcontractors, Agents, and Employee Qualifications. Property Owner shall
utilize qualified and capable professionals, subcontractors, agents, and employees in the
execution of the Project contemplated herein. Technicians shall possess applicable
certifications and qualifications to perform all work related to the Project.

(e) Building Permits and Certificate of Occupancy. Property Owner affirms that it has
obtained, or has taken the appropriate steps to obtain, all building permits required to
complete the Project. Property Owner shall obtain a Certificate of Occupancy upon
completion of the Project.

(f) Occupational License Fees. Property Owner affirms that it has obtained or has taken the
appropriate steps to obtain a Property Owner Regulatory License and Occupational License
so as to comply with § 110.01 ef seg. of the Covington Code of Ordinances. Property
Owner agrees to pay the City all taxes and fees that are due or which shall become due for
work performed by Property Owner or Property Owner’s employees in the City of
Covington.

(g) Good Standing. Property Owner affirms that it is in good standing with the City pursuant
to Commissioners’ Ordinance No. 0-11-06.

(h) Loan Funds Use. Property Owner will use the proceeds of this Fagade Loan for the sole
purpose of rehabilitating the facade of the Property in furtherance of the Project and in
compliance with this Agreement.

(i) Workmanship. Property Owner shall ensure that all construction is accomplished in a
proper and workmanlike manner and with due diligence.

(j) Employee or Agent Conflict of Interests. Property Owner represents and warrants that no
City officer, employee, or agent of the City who exercises any functions or responsibilities
in connection with the planning and carrying out of the obligations under this Agreement,
nor any subcontractor, immediate family members, close Property Owner associate, or
organization which is about to employ any such person, shall have any personal financial
interest, direct or indirect, in Property Owner or in this Agreement, except for persons that
are employees of the Property Owner.

(k) Taxable Events. Property Owner acknowledges that forgiveness of the Principal Balance
may result in tax consequences, including but not limited to the realization of cancellation
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of debt income. Property Owner agrees that City shall have no liability to Property Owner
or any third party for any tax consequences resulting from forgiveness of the Principal
Balance.

(1) Non-discrimination. Property Owner does not discriminate against any employee or
applicant for employment because of race, color, religion, sex, age, national origin, or
handicap.

Section 5. Reporting.

While the Principal Balance is in service, the Property Owner shall submit an annual report
demonstrating compliance with the obligations set forth in this Agreement (the “Annual Report”).
The Annual Report shall be delivered to the City by no later than thirty (30) days after the
anniversary of the Effective Date. Each report made under this Agreement shall contain
documentation sufficient to demonstrate the Property Owner is still the record title owner of the
Property.

Section 6. Events of Default.
The following shall be considered Events of Default under this Agreement:

(a) Failure of Property Owner to fully perform and carry out each and all of the terms,
covenants, and conditions of this Agreement.

(b) Sale or other transfer of the Property within three years from the date of first disbursement
under this Agreement.

Section 7. Notice of Default and Cure.

Upon establishing that an Event of Default has occurred, the City shall provide written notice
to the Property Owner at the address provided below with a request that the Property Owner cure
said Event of Default within a reasonable time (the “Cure Period”). Failure of the City to provide
Notice shall not constitute a waiver of its rights related to any Event of Default.

Section 8. Interest Upon Default.

Commencing upon an Event of Default and continuing until the Principal Balance is paid in full
or all defaults are cured, interest shall accrue on the outstanding Principal Balance at a rate equal
to five (5%) percent per annum.

Section 9. Remedies.

Upon an Event of Default that is not subject to cure or which the Property Owner fails to cure
within any applicable Cure Period, the City may institute any of the following remedies:

(a) Acceleration of Loan. Upon an Event of Default, or if the outstanding amount due under
this Fagade loan are not forgiven pursuant to Section 10, the outstanding balance hereunder,
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at the option of the holder and without demand or notice of any kind (which are hereby
expressly waived), may be accelerated and become immediately due and payable or, at
City’s sole discretion.

(b) Remedies Available at Law. In addition to and exclusive of the remedies listed above, the
City may institute any other remedies legally available.

Section 10, Forgiveness of Loan.

Provided the Property Owner has complied with all obligations under this Agreement, the
Principal Balance shall be deemed paid in full as of the Maturity Date. Following the Maturity
Date and upon the Property Owner’s written demand, the City’s Finance Department shall provide
notice of satisfaction within ninety (90) days of said demand. Full payment shall be required if the
Property Owner should choose to sell the Property within three years of the date of first
disbursement under this Agreement.

Section 11. Jurisdiction and Venue,

This Agreement shall be construed under the laws of the Commonwealth of Kentucky,
regardless of any choice of law principle. Any dispute related to this Agreement shall be brought
in the state or federal courts situated in Kenton County, Kentucky.

Section 12. Third Party-Beneficiaries.

This Agreement shall not create any rights or causes of action against the City for any third-
party, including employees of the Property Owner and/or the Property Owner’ landlord.

Section 13. Amendments.

The parties may amend the terms of this Agreement and any such amendments must be in
writing and signed by both parties.

Section 14. Assignment.

Property Owner may assign its interests and rights to this Fagade Loan only upon City’s prior
or contemporaneous written consent.

Section 15. Indemnification.

Property Owner shall indemnify the City and hold the City harmless for any and all claims,
demands, rights, actions, complaints, suits, notices of breach, evictions, violations, debts, damages,
and causes of action of whatever type or nature, whether legal or equitable arising from this
Agreement.



Section 16. Interpretation.

The captions at the beginnings of several paragraphs of this Agreement are not a part of the
context thereof but are merely labels to assist in locating and reading such paragraphs. They shall
be given no effect in construing the Agreement.

Section 17. Notices.

All notices permitted or required to be given under this Agreement shall hand delivered or
deposited in the United States Mail, sent by first class postage, to:

If to City:

City of Covington
Attn: City Manager
20 W. Pike Street
Covington, KY 41011

If to Property Owner:

K & A HOLDINGS, LLC
492 Rossford Ave.
Fort Thomas, KY 41075

[Signature page below.]



IN WITNESS WHEREOF, the parties hereto, have subscribed their names below this day
of ,2019:

CITY OF COVINGTON, KENTUCKY

Joseph U. Meyer, Mayor

Pursuant to Order No.

K & A HOLDINGS, LLC

BY:
ITS:



Exhibit A
Fagade Plan



CITY OF COVINGTON

AGENDA ITEM REQUEST FORM

Caucus Meeting Date  |3/5/19

Legislative Meeting Date | 3/12/19

Order[/]  Ordinance[] Resolution []

Presentation []

e

Division/Department Head Signature

Responsible Staff Person

Tom West

Specific Nature of Request

AN ORDER AUTHORIZING THE MAYOR TO EXECUTE AN AMENDED FACADE INCENTIVE AGREEMENT WITH

FESSLER PROPERTIES LLC TO EXTEND THE CONSTRUCTION DEADLINE FOR THREE ADDITIONAL MONTHS.

Description of Request including Background Information if Relevant

Energy.

In September 2018, the City approved a Small Business Program facade incentive to benefit Herb and Thelma's
restaurant. The owners have experienced unforeseeable delays due to weather and utility coordination with Duke

Therefore, City staff recommends a three month extension of their timeline to allow for completion of the project.

Company/Entity (if multiple, list all)

FESSLER PROPERTIES LLC SIGNING ORDER

Y 2.2¢ 4%
Value/Cost "1. LEGAL DEPARTMENT REPRESENTATIVE DATE
n/a

Funding Source Including Account No.

n/a

Copy of Contract Attached?

Yes

Payment Terms

Remain the same

NOTES

Please attach all relevant documents, i.e., draft contracts,
resumes, draft development agreements, etc.

NANCE DEP, I?l\ ENT/REPRESENTATIVE DATE

2/ Zbfes

ANAGER / ' ] gaEe |




FIRST AMENDMENT TO THE FACADE LOAN AGREEMENT BETWEEN THE
CITY OF COVINGTON., KENTUCKY AND FESSLER PROPERTIES LLC

THIS FIRST AMENDMENT TO THE FACADE LOAN AGREEMENT (the “First
Amendment”) is entered into this ___ day of , 2019, by and between the CITY OF
COVINGTON, KENTUCKY, a Kentucky municipal corporation of the home rule class
(“City”), and FESSLER PROPERTIES LLC, a Kentucky limited liability company with a
principal office of 31 Fort Mitchell Avenue, Covington, Kentucky 41011 (“Property Owner™).

RECITALS
WHEREAS, the parties executed a fagade agreement (the “Fagade Agreement”) on
September 14, 2018, pursuant to the Covington Small Business Program; and

WHEREAS, due to unforeseen delays, the fagade work will not be completed in the
original six month time frame, and therefore Property Owner has requested a short
extension to complete the project; and

WHEREAS, the extension is permissible under the Small Business Program guidelines,
and City staff recommend granting the extension to allow completion of the project.

STATEMENT OF THE AGREEMENT

NOW THEREFORE, the parties hereby agree:

L Amended Sections. Section 1 of the Agreement is hereby amended and restated in full
to read as follows:

Section 1. Loan.

The City shall provide Property Owner with a Fagade Loan in amount not to exceed
$6,000.00 (the “Principal Balance”). City’s disbursement of the Fagade Loan will match
the contribution of Property Owner toward the Project on a $1.00 for $1.00 basis, with a
maximum contribution by City of $6,000.00. Property Owner shall submit receipts to the
City in a form deemed acceptable by the City to demonstrate Property Owner’
contribution toward the Project. Each dollar of the Fagade Loan must be committed
toward fagade improvements on the Project. The Fagade Loan is further subject to the
following terms and conditions:

(a) The Representations, Warranties and Covenants provided in Section 4 below are true
and accurate;

(b) Property Owner completes the Project as contemplated in this Agreement by June 30,
2019;

(c) Property Owner provides to City Staff, by June 30, 2019, a reimbursement packet
consisting of a claim voucher, invoices demonstrating cost of any improvements
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completed under this Agreement, and cancelled checks evidencing payment of said
improvements.

(d) Property Owner delivers all documents to City as required in this Agreement; and
(e) Property Owner abides by all terms and conditions herein.

II. Remaining Provisions Unaffected. That excepted as has been modified by Section 1 of
this First Amendment, the Fagade Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto, have subscribed their names below this
day of , 2019:

CITY OF COVINGTON, KENTUCKY

Joseph U, Meyer, Mayor

Pursuant to Order No.

FESSLER PROPERTIES LLC

By:

Its:




CITY OF COVINGTON

AGENDA ITEM REQUEST FORM

Caucus Meeting Date  |3/5/19

Legislative Meeting Date |3/12/19

Order[Y] Ordinance{] Resolution] Presentation[]

Division/DepartmentHead -Signature Responsible Staff Person
f‘% Tom West
¥ T——

Specific Nature of Request

AN ORDER AUTHORIZING THE MAYOR TO EXECUTE AN AMENDED FACADE INCENTIVE AGREEMENT WITH

MW & MW PROPERTIES INC TO EXTEND THE CONSTRUCTION DEADLINE FOR THREE ADDITIONAL MONTHS.

Description of Request Including Background Information if Relevant

In September 2018, the City approved a Small Business Program facade incentive to benefit MW & MW Properties for
the property located at 21 East 32nd Street. The project construction is nearly complete, but they had difficulty securing
a stucco contractor. Their contractor is now ready to begin work as soon as the weather cooperates.

Therefore, City staff recommends a three month extension of their timeline to allow for completion of the project.

Company/Entity (if multiple, list all)

MW & MW PROPERTIES INC

SIGNING ORDER

Value/Cost

n/a

MN<a o 2.2¢ 4
1. LEGAL DE REPRESENTATIVE DATE

Funding Source Including Account No.

n/a

Copy of Contract Attached?

Yes

Payment Terms

Remain the same

NOTES

resumes, draft development agreements, etc.

Please attach all relevant documents, i.e., draft contracts,

£
REPRESENTATIVE DATE

[~

DATE

d 24/ 2



FIRST AMENDMENT TO THE FACADE LOAN AGREEMENT BETWEEN THE
CITY OF COVINGTON, KENTUCKY AND MW & MW PROPERTIES, INC.

THIS FIRST AMENDMENT TO THE FACADE LOAN AGREEMENT (the “First
Amendment”) is entered into this ___ day of , 2019, by and between the CITY OF
COVINGTON, KENTUCKY, a Kentucky municipal corporation of the home rule class
(“City”}, and MW & MW PROPERTIES, INC., a Kentucky corporation with a principal office
of P.O. Box 15609, Covington, Kentucky 41011 (“Property Owner”).

RECIT
WHEREAS, the parties executed a facade agreement (the “Fagade Agreement”)} on

September 14, 2018, pursuant to the Covington Small Business Program; and

WHEREAS, due to difficulties obtaining a contractor to perform stucco work, the fagade
improvements will not be completed in the original six month time frame, and therefore
Property Owner has requested a short extension to complete the project; and

WHEREAS, the extension is permissible under the Small Property Owner Program
guidelines, and City staff recommend granting the extension to allow completion of the
project.

STATEMENT OF THE AGREEMENT

NOW THEREFORE, the parties hereby agree:

L Amended Sections. Section 1 of the Agreement is hereby amended and restated in full
to read as follows:

Section 1. Loan.

The City shall provide Property Owner with a Fagade Loan in amount not to exceed
$6,000.00 (the “Principal Balance”). City’s disbursement of the Fagade Loan will match
the contribution of Property Owner toward the Project on a $1.00 for $1.00 basis, with a
maximum contribution by City of $6,000.00. Property Owner shall submit receipts to the
City in a form deemed acceptable by the City to demonstrate Property Owner’
contribution toward the Project. Each dollar of the Fagade Loan must be committed
toward fagade improvements on the Project. The Fagade Loan is further subject to the
following terms and conditions:

(a) The Representations, Warranties and Covenants provided in Section 4 below are true
and accurate;

(b) Property Owner completes the Project as contemplated in this Agreement by June 30,
2019;



(c) Property Owner provides to City Staff, by June 30, 2019, a reimbursement packet
consisting of a claim voucher, invoices demonstrating cost of any improvements
completed under this Agreement, and cancelled checks evidencing payment of said
improvements.

(d) Property Owner delivers all documents to City as required in this Agreement; and
(e) Property Owner abides by all terms and conditions herein.

IL. Remaining Provisions Unaffected. That excepted as has been modified by Section I of
this First Amendment, the Facade Agreement shall remain in full force and effect.

IN WITNESS WHEREQF, the parties hereto, have subscribed their names below this
day of ,2019;

CITY OF COVINGTON, KENTUCKY

Joseph U. Meyer, Mayor

Pursuant to Order No.

MW & MW PROPERTIES, INC.

By:

Its:




CITY OF COVINGTON
AGENDA ITEM REQUEST FORM

Caucus Meeting Date March 5, 2019
Legislative Meeting Date [March 12, 2019

X Order Ordinance Resolution Presentation
Division/Department-Head-Signature "Responsible Staff Person

Tom West

: ~——

 Specific Nature of Request

An order extending the Preferred Developer Agreement with the Center for Great Neighborhoods by six months for the site known as

Orchard Park Site 8 located on MLK between Holman and Banklick Streets.

'Description of Request Including Background information if Relevant
in June of 2018, the City of Covington entered into a Preferred Developer Agreement with the Center for Great Neighborhoods, an
nonprofit organization selected following an RFP process, to redevelop a city-owned parcel located on the north side of Martin Luth
King Boulevard between Banklick Street and Holman Street. After six months of due diligence, the developer has determined that

Eldditional time is required before a development agreement can be drafted. This site has presented challenges due to environment

ncertainties. Construction costs have also risen substantially during the due diligence period. The developer seeks the additional
ime to adjust the concept for the market and to explore ather construction methods. The original preferred developer agreement
chuntemplated a six month extension.

]

Company/Entity (if multiple, list all)

IGNIN
Center for Great Neighhorhoods
S 2.z
va—luelcost . LEGAL DEPIBTMENT REPRESENTATIVE DATE
N/A
_thﬁdiﬂg Source Including Account No. ! 2. FINANCE DEPARTMENT REPRESENTATIVE DATE
N/A

Copy of Contract Attached? oA

Original PDA and Amendment

Payment Terms

N/A

NOTES
Please attach all relevant documents, i.e., draft contracts,
resumes, draft development agreements, etc.

- 'ﬂ/ ‘Zéj Zt%/'



PREFERRED DEVELOPER AGREEMENT

This Agreement (the “Agreement”) entered into this ____ day of , 2019,
(the “Effective Date”) by and between the CITY OF COVINGTON, a Kentucky municipal
corporation of the home rule class with a principal place of business at 20 W. Pike Street,
Covington, KY 41011 (the “City”) and the CENTER FOR GREAT NEIGHBORHOODS OF
COVINGTON, INC., a Kentucky non-profit corporation, licensed to do business in the
Commonwealth of Kentucky with a principal address at 321 W, MLK Blvd./12" Street, Covington,
KY 41011 (the “Developer”), collectively the “Parties.”

WHEREAS, the City issued a request for proposals (“RFP") to identify a highly qualified
developer to redevelop two potential sites, one of which being the Project Site as described in the
original agreement; and

WHEREAS, the RFP contemplated an initial six (6) month term, with the option to renew
the services for a period not to exceed six (6) months; and

WHEREAS, Developer was selected to enter into a Preferred Developer Agreement (the
“2018 Preferred Developer Agreement”) for the proposed project, and the original contract term
has expired; and

WHEREAS, pursuant to Order No. ORD-157-18, the parties are authorized to enter into
this six month renewal term of the development services.

NOW THEREFORE, for and in consideration of the promises, covenants and obligations
herein contained, the parties mutually agree as follows:

SECTION 1. SCOPE OF SERVICES.

The Developer shall organize, plan, design, and develop a plan for the Project Site in
accordance with the terms and conditions of the 2018 Preferred Development Agreement. The
Developer hereby accepts such engagements and covenants and agrees to perform its
responsibilities and duties as specified in the following documents, which shall be hereinafter
referred to as the “Preferred Developer Agreement Documents™

a. This renewal Agreement

b. Exhibit A — The 2018 Preferred Developer Agreement

Developer shall do, perform, provide, and carry out these services in good faith with due
diligence. Developer shall be responsible for the Developer Costs and Pre-Development Costs
as described in Exhibit A.

If there are any conflicting terms or conditions between the Exhibit and this Agreement,
the terms and conditions of this Agreement shall prevail.

SECTION 2. TERM.

This Agreement shall be for a period of six months, commencing on December 15, 2018,
and ending on June 15, 2019 (“Term”).



SECTION 3. RENEWAL OF TERMS AND CONDITIONS.

Except to the extent (if any) otherwise modified in this Agreement, the Parties agree to be
bound by the same terms and conditions of the 2018 Preferred Developer Agreement attached
hereto as Exhibit A, for the duration of this Agreement.

SECTION 5. NOTICES.

All notices, requests, consents, approvals, demands and other communications required
or permitted to be given or made under this Agreement shall be in writing and shall be deemed to
have been duly given if (a) delivered personally or (b) deposited in the United States mail,
addressed as follows, or at such other address as may be provided in writing by the parties:

If to Developer: Adam Rockel, Program Manager
Center for Great Neighborhoods, Inc.
321 W. MLK/12" Street
Covington, KY 41011

If to City: City Manager
City of Covington
20 W. Pike Street
Covington, Kentucky 41011

With a copy to:
City of Covington
Office of the City Solicitor

20 W. Pike Street
Covington, Kentucky 41011

[Signature Page Follows]

]



IN WITNESS WHEREOF, the parties hereto, have subscribed their names below:

CITY OF COVINGTON, KENTUCKY (the “City")

Joseph U. Meyer, Mayor

Pursuant to Commissioners’ Order No.

CENTER FOR GREAT NEIGHBORHOODS OF COVINGTON, INC. (the “Developer”)

BY:
ITS:




EXHIBIT A
2018 PREFERRED DEVELOPER AGREEMENT



COMMISSIONERS’ ORDER N0, ORD-/57- /1§

AN ORDER AUTHORIZING THE MAYOR TO EXECUTE A PREFERRED
DEVELOPER AGREEMENT WITH THE CENTER FOR GREAT
NEIGHBORHOODS FOR SITE B OF THE ORCHARD PARK
DEVELOPMENT PROJECT.

* * * *

WHEREAS, the Center for Great Neighborhoods (“CGN”) was selected by the
City’s Orchard Park Request for Proposals review panel, and approved by the City
Commission as the preferred developer for Site B, a City-owned parcel on the north side
of Martin Luther King Boulevard between Banklick and Holman Streets, to develop a
mixed use building; and

WHEREAS, City staff proposed that the CGN and City enter into a six month
preferred developer agreement, which will allow CGN to conduct due diligence,
complete additional design work, and secure funding necessary to complete the project.

NOW THEREFORE,

BE IT ORDERED BY THE BOARD OF COMMISSIONERS OF THE CITY OF
COVINGTON, KENTON COUNTY, KENTUCKY

Section 1
The Board of Commissioners hereby authorizes the Mayor to execute a preferred

Developer Agreement with the Center for Great Neighborhoods for Site B of the Orchard
Park Development Project,

Section 2

That this order shall take effect and be in full force when passed and recorded

according to law.
44 M
OR ¢
ATTEST:
CITY CLE@ O

Passed: é-» -/Z ‘/9




PREFERRED DEVELOPER AGREEMENT

This PREFERRED DEVELOPER AGREEMENT (the “PDA") is made and entered into on
this day of , 2018 (the “Effective Date") by and between THE CITY OF
COVINGTON, a Kentucky municipal corporation of the home rule class with a principal
place of business at 20 W. Pike Street, Covington, KY 41011 THE CENTER FOR GREAT
NEIGHBORHOOQDS OF COVINGTON, INC., a Kentucky non-profit corporation, licensed
to do business in the Commonwealth of Kentucky with a principal address at 321 W. MLK
Blvd./12™ Street, Covington, KY 41011 (the “Developer”).

RECITALS

A.  WHEREAS, the City is the record owner of the real property located at the following
locations: 1136 Holman Street, PIDN: 054-22-27-017.00; 1138-40 Holman Street, PIDN
054-22-27-016.00; 1129 Banklick Street, 054-22-27-014.00; 1131 Banklick Street, 054-22-
27-015.00; in Covington, Kentucky 41011 (together “the Project Site™); and

B.  WHEREAS, in order to further facilitate the development of the City of Covington's
Jackson Square and Orchard Park Redevelopment Plan, the Board of Commissioners, by
and through Staff, issued a Request for Qualifications/Proposals (the “RFP") to identify a
highly qualified developer to redevelop two potential sites, one of which being the Project
Site described above; and

C.  WHEREAS, in response to the RFP section for the Project Site, the City received
two (2) sets of qualifications and proposals, engaged two (2) finalists in a competitive
interview process, and selected the Developer to enter into a Prefered Developer
Agreement for the proposed project.

STATEMENT OF AGREEMENT
NOW, THEREFORE, the Parties agree as follows:

Artictel THE PROJECT

1.1 The Project Proposal. The City shall contract with and engage the Developer to
organize, plan, design, and develop a plan for the Project Site in accordance with
the terms and conditions of the PDA (the “Project Proposal’). The Developer
hereby accepts such engagement and covenants and agrees to perform its
responsibilities and duties as specified: a) herein; b) in the RFP; and ¢) in the
Developer’s qualifications and preliminary concepts related to the Project Site as
attached as Exhibit A (“Developer Qualifications”), as the same may be
modified from time to time with prior consent of City.

1.2 Developer Deliveries. Throughout the Term, Developer shall make the following
deliveries:

(a) a final project budget and pro-forma;
(b) a final site plan;

(c} a proposed ownership structure, including any intent to sell the completed
project to a public or private entity;

(dj final project designs and drawings of all improvements on the Project Site;
{e) a final construction and development schedule; and

{f) evidence of compliance with all required permits and regulations, including but
not limited to Certificates of Appropriateness, zoning permits, and Planning and
10of5



Development Services building regulations.

(@) community outreach demonstrating community support for the Project
Proposal;

(h} any other delivery deemed necessary by the Parties to complete the Project
Proposal (the “Developer Deliveries”).

1.3 City's Deliveries. City will make certain deliveries, which shall include:
(a) project input and feedback;

(b) other items deemed necessary by the Parties to develop the Project (the “City
Deliveries").

1.4 Disposition and Development Agreement. In addition to the deliveries provided
above, the Developer and the City shall negotiate and agree to the terms of a
Disposition and Development Agreement, or similar, agreement (the “DDA"),
which shall provide for the transfer of or other grant of rights to the Project Site, or
portions thereof. Execution of the Disposition and Development Agreement shall
be a condition precedent to final acceptance of the Project Proposal.

1.5 Contractors and Consultants. The Developer shall, at its sole expense, utilize
whatever consultants or contractors it deems necessary to complete the work
contemplated in the Project Proposal (the “Project”). Such costs may include
without limitation, expenses for architects, legal counsel, engineers, general
contractors, industrial designers, market research firms, or any other such
contractor or consultant that Developer deems necessary to complete the project
as outlined in the Project Proposal (together the “Developer Costs™). City shall
have no obligation to commit funds or other resources to the Project.

1.6 Pre-Development Costs. The costs of developing the Project Proposal, and all
related costs thereto, shall be the sole responsibility of Developer. Such costs may
include without limitation (i) appraisal costs, (ii) environmenta! costs, including
testing and remediation, if any, (iii} demoalition costs, if demalition is authorized
under the final Project Proposal (iv) land acquisition costs (v) and any other cost,
not otherwise identified (the "Pre-Development Costs”). City shall have no
obligation to commit funds or other resources toward Pre-Development Costs.

1.7 Development Proceeds. Should City and Developer reach an agreement and
enter into a DDA, the Parties agree that it is the present intention of the Parties to
include in the DDA that City shall be compensated, in an amount yet to be
determined, for the contribution of the City-owned property consisting of the Project
Site to the Project. The Parties intend that said compensation will occur either upon
sale of the Project Site by Developer or upon approximately the fourth year of
Developer operating the Project as its intended final use under the Project
Proposal.

1.8 Designated Representatives. For the purpose of implementing this PDA, the
Developer and the City have designated certain representatives to facilitate
communication throughout the Project.
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2.1

2.2

City:

Tom West, Economic Development Director
City of Covington

20 W. Pike Street

Covington, KY 41011

Developer:

Adam Rockel, Program Manager
Center for Great Neighborhoods
321 W. MLK/12th Street
Covington, KY 41011

Under no circumstances shall the representatives named herein shall have the
authority to bind the Parties as authorized representatives.

Article I TERM; PROJECT SCHEDULE

Term. The term of this PDA shall be six (6) months from the Effective Date (the “Term")
with an option for the Parties to extend upon mutual written agreement for a period not to
exceed six (6) months.

Project Schedule. Throughout the Term, the Parties shall create and implement a project
schedule, which shall incorporate certain intermediate milestones and be attached as an
exhibit to the Development Agreement (the “Final Project Schedule”).

Article Il REPRESENTATIONS AND WARRANTIES; COVENANTS

Developer makes the following Representations and Warranties:

3.1

3.2

Developer’s Representations and Warranties. The Developer shall represent and
warrant that (a) the Developer is a duly organized entity under the faws of the
Commonwealth of Kentucky; (b) the Developer has obtained all necessary approvals and
consents to act pursuant to the terms of the PDA, (b) the Developer is in good standing
with the City of Covington; (c) the Developer is not involved in any existing or pending
litigation or claims which would impact its ability fulfill its obligations under the PDA or a
subsequent DDA, (d) all documents provided to the City in response to the RFP were true,
complete, and correct in all material respects.

Developet's Covenants. In addition to the warranties and representations provided
above, the PDA shall incorporate the following covenants for the Term of the Agreement,
including that the Developer shall: (a) cooperate and operate in good faith throughout the
Term; (b) provide the City Designated Representative with monthly informal progress
reports so as to keep the City fully apprised of the progress of the Project Proposal; (c)
assume full responsibility, including financial, performance, and quality for all Developer
Costs, Pre-Development Costs, and Developer Deliveries; and (d) provide notice to the
City of any suit or claim which would impact the Developer's ability to complete the Project
Proposal.
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4.1

4.2

Article IV INDEMNIFICATION; INSURANCE

Indemnification. The Developer shall release, indemnify, and hold the City harmiess from
liability related to any claim or litigation related to the PDA. The indemnity shall apply
without regard to whether a claim arises from a breach of the PDA, negligence, or other
tort, and such indemnities shall survive the PDA.

Duty to Defend. In addition to the indemnity provided above, Developer shall defend the
City, its officers, agents, and employees (i) against any suit, proceeding, claims for losses,
costs, damages or expenses including, without limitation, charges for personal injury,
death or property damage that arise out of any and all acts or omissions of the Developer,
its agents, employees, licensees or invitees in connection with the PDA; and (ji) shall pay
all damages, costs and expenses in connection with such actions, including City's
attorneys' fees.

1.9 Insurance. Developer shall maintain insurance of the following types in amounts
deemed acceptable to the City or in compliance with the relevant statutory
authority. (a) worker's compensation insurance; (b) general commercial liability
insurance; (c) property insurance; and (d) professional errors and omission
insurance.

Article V. GENERAL TERMS AND CONDITIONS

This PDA is subject to the following terms and conditions:

5.1

52

5.3

54

55

56

Right to Terminate. The parties covenant and agree to work diligently and cooperatively
with each other in order to develop a Project Proposal. If for any reason the parties, after
exercising good faith efforts, are unable to agree upon a Project Proposal each party
shall have the right to terminate its obligations by giving written notice to the other party
at any time after such date, whereupon neither party shail have any further rights or
obligations hereunder.

Independent Contractor. Developer will be an independent contractor under this
Agreement. Nothing contained in the Agreement will be construed to create a partnership
or joint venture between the City and Developer or their successors in interest. Developer
shall have full responsibility for the payment of all federal, state and local taxes and
contributions, including penalties and interest, imposed pursuant to unemployment
insurance, social security, income tax, worker's compensation or any other similar
statute.

Law and Venue. This Agreement will be construed under and will be governed by the
laws of the State of Kentucky with any claim.

Time of Essence. Time is of the essence of this Agreement. If the time period by which
any right, option or election provided under this Agreement must be exercised, or by
which any act required hereunder must be performed, expires on a day other than a
Business Day, then such time period shall be automatically extended through the close
of business on the next regularly scheduled Business Day.

Third Party Beneficiaries. Nothing in this Agreement, whether express or implied, is
intended to confer upon any other party other than the parties hereto and their respective
successors and assigns, any right or interest whatsoever. No party other than the parties
hereto is entitled to rely in any way upon the warranties, representations, obligations or
limitations of liability whatsoever in this Agreement.

Assignment. Without the prior written consent of the City, which consent may be given
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or withheld in Owner's sole discretion, Developer will not assign or transfer (i) its
obligations under this agreement or the DDA to any other party or (ii) any direct or indirect
interests in the entity, if any, created to fulfill the Project.

N WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
and delivered as of the date first written above.

CITY OF COVINGTON, KENTUCKY (the “City”)

Jc{s{ph U. Meyer, Mayor

CENTER FOR GREAT NEIGHBORHOODS OF COVINGTON, INC. (“Developer”)

BY% —a

ITS:__EXECTI % Dy pecran
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The Center
for Great
Neighborhaods

1. Letter of Intent

The Center for Great Neighborhoods: Orchard Park Proposal, July 2017



July 10, 2017

City of Covington
20 W. Pike Street
Covington, KY 41011

RE: Orchard Park Redevelopment Plan RFQ/P

Dear Friends,

It is with great pleasure that we submit this response to the City of
Covington's Request for Qualifications/Proposal for the City's Orchard
Redevelopment Park Plan. We intend to pursuve both Sites A {Locust Street
and Site B (MLK Boulevard) in partnership with the City and our development
team. We will continue to build upon the successes of our neighborhood
revitalization strategy that has invested over $10 million in real estate
development and dramatically improved the quality of life in the Westside.

As you know, since 1976, The Center for Great Neighborhoods of

Covington has been a vehicle and a support for residents seeking to improve
the quality of their lives and their community. The Center is a 501(c)3 not-for-
profit community development corporation serving all of Covington. Qur
experience shows that individuals are most fulfilled when they are connected
to their neighbors and have opportunities to share their gifts with others as
they work together to improve the community. In helping residents realize
that sense of fulfillment, The Center supports their efforts to build strong
neighborhood associations and civic groups; develop effective leadership
skills and practice wise stewardship for the community; maximize access to
resources; benefit their personal, economic, educational, civic and social
development; create effective partnerships with other stakeholders; and
improve the quality of life in their neighborhoods. Constructive, fully inclusive
civic engagement is key to our work.

In 1995, residents in Covington's Westside neighborhood approached The
Center for assistance in forming a neighborhood association in response
to increased crime and disorder (drug-dealing, arson, prostitution, and
intimidation), persistent blight, and vacant buildings. Westsiders were
scared for themselves and their homes, and did not trust their neighbors
or police to help them. The Center helped residents form the Westside
Action Coalition (WAC) in order to guide neighbors in improving their
quality of life. Our goal was to help develop trust amongst neighbors,

The Center for Great Neighborhoods: Orchard Park Proposal, luly 2017
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build leadership within the Westside, connect with partners such as the
City and Police Department, and eventually support WAC's capacity to
address neighborhood concerns. Over the years, we have successfully
completed many initiatives to improve the perception and reality of
safety and support neighborhoaod revitalization in the Westside.

In the early 20005, the City began acquiring vacant homes and partnering
with The Center to rehab them. We collaborated with the City, WAC, and
the Police Department to remove blight, increase property values, and
improve community safety. From 2004 to 2016, calls for police service
were reduced by over 50%. Also, from 2004 to 2013, individual arrests in
the Westside were reduced by 23% and total charges were reduced by
34%. In 2014, The Center and Covington Police Department were
awarded a highly competitive LISC/MetLife Foundation Community Police

Partnership Award for Excellence in Neighborhood Revitalization and
Economic Vitality.

The aggregate pre-rehab tax assessment value of Center-produced
homes from 2008-2013 was $309,146. The aggregate after-rehab sales
price of these homes was $3,645,700, an increase of 1179%. This dramatic
increase bolsters property values in the Westside, thereby helping
existing owners building equity while boosting the local tax base. The
Center has repositioned vacant houses as vehicles for residents, including
many low- and moderate-income households, to accumulate property
equity at very affordable rates. Moreover, by focusing on long-term
vacant properties, The Center works actively to prevent the most rapid
form of displacement, the redevelopment of homes that are currently
occupied by low-income renters and flipped to higher-income owners or
renters. The Center is committed to ensuring that existing residents in the
Westside can afford to stay in the neighborhood if they choose to do so.
We are responding to this RFP to protect both our investment in the
Westside and our Westside neighbors.

In 2007, because of our long history of working with residents on
neighborhood revitalization, The Center was named as the lead agency
for Place Matters Covington. Place matters is a regional initiative to
support comprehensive community development in Greater Cincinnati
neighborhoods. The initiative is backed by a collaborative of local funders
committed to creating solutions to critical issvues and thus transforming
communities. [nvestors include the City of Covington, the Greater
Cincinnati Foundation, the Haile/US Bank Foundation, LISC of Greater
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Cincinnati & Northern Kentucky, PNC Bank, SC Ministry Foundation, and
the United Way of Greater Cincinnati. Along with partners, The Center
undertook an extensive community planning process at the beginning of
the Place Matters initiative, and we continue to work with the community
to update goals and refine strategies based on successes and new
opportunities. Our overall focus is to revitalize Covington neighborhoods
in collaboration with residents, businesses, and other partners.

Over the last three years, with assistance from a $1.45 million grant from
The Kresge Foundation, we have meshed our real estate development
work with our long-term creative placemaking initiative. In September
2016, we completed the $2.2 million rehab of the award-winning
Hellmann Creative Center, home to eight artist studios, community
meeting/event space, and our offices. In addition to our ongoing single-
family rehabs for homeownership in the Westside, we have sold severat
vacant buildings to owner-developers for small-scale, resident-serving
retail in the neighborhood via our “Homes for Makers" program
(Covington Coffee, The Haus Co.). We have provided fagade improvement
grants ("Creative Facades") to help existing property owners with
exterior maintenance and build equity. Finally, we met with Kenton
County Fiscal Court representatives and their development teams about
strategies to improve the connectivity and scalability in the
redevelopment of the former Bavarian Brewery.

For the redevelopment of Orchard Park, The Center for Great
Neighborhoods will serve as developer. We have built a development
team of strong partners that we have worked with on various award-
winning projects, including single-family rehabs, Shotgun Row, the
Hellmann Creative Center, and Pike Star phases 1 and 2. The team is as
follows:

The Center for Great Neighbarhoods (developer)
Tom DiBello, Executive Director
Dan Petronio, Associate Director
Sarah Allan, Director of Creative Placemaking
Peg Baldock, Finance Director
Rachel Hastings, Director of Community Development
Adam Rockel, Real Estate Manager
drawing dept (architects)
Rob Busch, licensed architect
Kevin Kluender, licensed architect
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Geotechnology inc. (geotechnical)
Bayer Becker (civil engineering, landscape architecture and surveying)
Pinnacle Engineering (structural engineering)
Engineered Building Systems (MEP)
Dressman Benziner LaVelle, PSC (attorneys)

Patrick Hughes, Attorney at Law

Justin Knappick, Attorney at Law
Orleans Development (property manager for Site B)

Tony Kreutzjans, Owner

Chelsey Lonneman, Leasing Agent
We will, of course, continue to partner with WAC and Westside residents on
Sites A and B8 as well as other community improvement projects such as the
Riddle-Yates Community Garden, Shotgun Row Sculpture Park, Linden
Grover Cemetery, and Hellmann Plaza. Moreover, we are excited to partner
with Westsiders and the City on the design and development of Orchard

Park itself into a permanent community gathering space for the entire
neighborhood.

Please feel free to contact me should you have any questions about The
Center or our neighborhood revitalization work in the Westside, or this
proposal arise.

Thank you for your time and commitment to Covington!

Very truly yours,

Tom DiBello
Executive Director

The Center for Great Neighborhoods: Orchard Park Proposal, July 2017
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